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NO  SURFACE  USE 
PAID  UP  OIL  AND  GAS  LEASE 

m^S^S^SiS^Il  1  mt  "  *  J-fc.  2008,  between  MUtoJte^ 

SEE  EXHIBIT  "A" 


— edfSSoT^  of  *^ease,  and  the  covenants  he™ 

(the  "leased  premises")  in  Tarrant  C^T^S^Ll^T  deso"bed  ™  Exhibit  "A"  attached  hereto 

reversion,  prescription  or  ct^^^^^^Z^^^  ^  T  T**" 
For  purposes  of  this  Lease,  "oil  and  <as"  mranTnil  J™  t^T  ,L  8  ,   '  develoPm8.  P">d"c,ng  and  marketing  oil  and  gas. 
elements  produced  through  a  well MtoT^Si? inc  uTe,    rT  T  Mrocarbons  and  their  constituent 

hydrocarbons  produced  thmul  a  well  bore'  "Gas"  *   •  COnden°ate<  dlstiIlate  «"«  other  liquid  and  gaseous 

as  hydrocarbon  gases   ExpreSly  e^c  uded  from  hi  .  T''  °th"  •»«  as  well 

premises  shall  include  aH  sMps  a^"  streeTs    ~  sTiJhw^v '  ^  .r™*  ""V*"  ^  ,eased 

execute  at  Lessee's  request  any  id£T5ZS    t    *     d  "'"^f S  adjaCent  thereta  Lessor ««~» t0 

^Snth^^ 
Less^S 

n^ll    ,  ,KPUrC„f e?  ^TP0*"0"  faCiHtieS'  provided  that  Lessee  sha»  hav'  *e  continuing  rightto  l^hafe  such 
£m  3  ,heWr"head  m^et  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  pric^  hen  preva it in"„e 

nd  (m  or  iitr™' f,e,d,  „whic?  the:e  is  such  a  prevamng  pri«> for  producti°» 

(  . i u  1Udmg  casm«head  «as)  and  all  other  substances  covered  hereby,  the  royalty  shaU  be 
^    f'  0f  ,h:  proceeds  Lessee  from  the  sale  thereof,  computed  at  th  pou,  of  sale  e   a  Pr7polnl 

part  of  ad  valorem  taxes  and  production,  severance  or  other  excise  taxes,  and  less  the  permitted  m^StawffiSS 
deduc ,ons  descnbed  below;  provided  that  Lessee  shall  have  the  continuing  right  to  U^^dTpSM^ 
preva,  ng  wellhead  market  pnce  paid  for  production  of  similar  quality  in  the  same  field  (or  if  ther Ms  no  such  then 
prevadmg  ,n  the  same  field,  then  in  the  nearest  Held  in  which  there  is  such  a  prevailing  pricrt^^^SSSte 

j^^^^^oft  SamC  PreCeding  da,e  85       ^  °»  whicn^seTcirn^i 

Ir^u  r     /         !f    1    pnmary  term  or  my  time  there^r  one  or  more  wells  on  the  leased  premises  or 
lands  pooled  therew.th  are  capable  of  producing  oil  or  gas  or  other  substances  covered  hereby  in  pay  ng  aZtWes  bu 
such  we  1  or  wells  are  either  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee  such  weU  or  we  s  kal 

blL  drind  t  Tf  t0Hb?^UC'ng  in  Payi"6  qUantitieS  for  the  P^se  of  maintaining  thi  UasT  A  weTthat  haS 
been  dr  lied  but  not  fraced  shall  be  deemed  capable  of  producing  in  paying  quantities.  If  for  a  period  of 1^  (90) 
conserve  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee  then  Lessee  shall  nav 
shuMr .royalty  of  fifty  dollars  ($50.00)  per  acre  then  covered  by  this  Lease  on  or  before  the  end  o ^ lloZnM  Z 

he  Ifr™  °r(  h  ^  an",VerSary  of  *»  end  of said  ^  P^'od  while  the  well  or  wells  are  shut-in  o^  praductton 
therefrom  ts  no.  being  sold  by  Lessee;  provided,  however,  that  if  this  Lease  is  otherwise  being  maintained "by TemCs 

CtwTthZdTnp^ .iv*™^  *  1  of  the  90-day  penod  next  following  cessation  of  such  operations  or  production, 
nrim,™  ^1  ?g    *  L  f,     T  CTa,y  herei"'  !t  is  express|y  "nd"stood  and  «P«d  that  after  the  expiration  of  the 

us;::  i^^^"™*™ ,his  in  f- » p~       = VI 

tttn^e^^^  Notw^Llm 
any  of  Lessor's  royalty  bear  any  part  of  the  costs  of  production  or  any  post-production ^costs  ^^J^i^^a 
gather-ng,  dehydration,  compression,  separation,  delivery,  transportation 'manufactu^ T^S^t^T^^S' 


outstanding  voting  interest;  or  (ii)  corpora Kim  tSZ,  L""VW,»  more  *-> ten  I~  (10%)  of  the 

more  than  ten  percent  (10%)  of  the  ou^L^vS  mSo7^P^^  T^' ,0gether  with  Lessee- 
partnersh.p  or  other  entity  is  owned  or  control^  by  t^^J££7££  **"  ^ 

of  from  time  to  time.  All  payments  or°,S  Z^yTZ  ^drX  ^  ^  "°tiCe 

permanently  ceases  from  A  cause,  taSaTi^WcTA^    H  P  °f  not  ta  ™  1uantities> 

action  of  any  governmental f  author itl  he ?ta  tta  «mtlu  ?  boundarles  P™  to  the  provisions  of  Section  6  or  the 
nevertheless  remain  in  force  S^SJS  f—  u  betag  maintained  m  force  *  sha» 

well  or  for  otherwise  obtaining  or  restoring ISSTl  ,  ™ I  8  *"  eX'S,mg  WeU  0r  for  drillinS  411  ««««*>nal 
hundred  eighty  (180)  days  *tef  comm^lfZ"T»*"  JTu  Premises,°r  la"d*  Pooled  therewith  within  one 
after  such  Cessation  of  all  „"tarT  f      "  Wi,hi"  Md  <»*<»  d^ 

otherwise  being  maintained  in  force  but  Lessee  is  then  enaaeed X,      '  "  "l"*  ,his  Lease  is  not 

calculated  to  obtain  or  restore  product ,  theref 1  Thk  I  SI  I  n  8-  "T?"*  or  -V  other  operations  reasonably 
options  are  prosecuted  wi/nolSTon < ^,55^^^  "  "V  "  m°rc  °f  S^ 
the  production  of  oil  or  gas  or  other  substance,  c X»r T h»  h  , !  day s- md  ,f  ""V  such  operations  result  in 
quantities  from  the  lea^?S^^lS^^^^it^e,!^  88  lonS  theref «  as  there  is  production  in  paying 
quantities  hereunder,  Lessee  shal  tm^^^^J^^^  °f  *  We"  «  of  Producto8  »  W** 
reasonably  prudent  operator  would  drill  under  fhe  ,1.  n        ■  ^  prem'SeS  or  lands  Pooled  therewith  as  a 

formations  then  capable dicing ™ ^^ng  quTn  it!  s  o^  IT'T'3"065  ^  *  f^'0" kaSed  Premises  85  <° 
protect  the  leased  premises'from  ^^Z^^^^nT^^  "  W  4° 

tW,t,  T^ere  sha„  be  no  covenant  to  drill  exp.orato*  M  a^'addiS  ^Z^t^ 

interests  Sft^J^J^*  T^^l!:  P°°'  a"  «  "*  ««  rf  «"  >—  « 

by  this  lease,  either  before  or  after  the  c^^Z^^^^l  n°e  *"  ^ 
so  in  order  to  prudently  develon  nr  nn»i*t»  th»  i.™  j        •         wnenever  Lessee  deems  it  necessary  or  proper  to  do 

respect  to  suZt^  Zte  Z  ^ZZZtt  ZLTZT*  ^  "  T  ^  P00"ng  «S,  with 

included  in  any  unit  e^^^^^J^^  *?  ^1Fe  ^  Premises  by  this  Lease  shall  be 

we.,  which  is  not  a  mJS^^Z^^^^^^  folmed  by  Such  Poolin8  for  an  oil 
percent  (.0%),  and  for  a  gas  we.l'or  a  horizon".  omptZlaTno^  f ,en 

maxtmum  acreage  tolerance  often  oercentnn%v  „r™iH.H        ,  ■        .  ^  "unared  forty  (640)  acres  plus  a 

"separate  tract**  mean  any  tract  with  rovaltv  ™n*r*hL  Aite  ■  proviaea.  as  used  in  this  paragraph,  the  words 

thafas  ,0  any  other  ^f  the  teed  3&  &  ^  "  ^  "  *°  p,rt<«  °f  am°UntS>  from 


shall  extend  to  their  respectrve"  he^de^es  ^1  ^T'-Tl  3,1(1  °b"8ati0nS  °f  the  ?mies  hereu»der 

^^r^ts sha11  be  divided  be,ween  Ussee  -  - 

™Tt,f  H  l5"n?  b!'°W  °ne  hUndred  feet  (100'>  below  eith«  (D  <»»  deepest  depth  drilled  arry  weU  drilled 

wells  to'fJlthaiiS0Ciated  "*?  ,LeS5ee'S  °Pera,i0nS  re'ated  10  the  dri,,in8.  completion  and  reworking  of 

ITJZ  „  1  .u  ?  b'!  m'n,mum-  ^'"g  ,nt0  consideration  reasonably  available  equipment  and  technology  in 

ts  ld  tt8!^'  *  ^  °f  devel°Pme"  and  ™«™       elsewhere  in  the  vicinity  of  LesTe's  *  ll 

I  ST1      ^  LeSSee  S  °perah0ns  116  bei"8  conduc,ed  in  or  ^ar  an  urban  residential  area.  If  Lessee  utilizes  any  no" 
electric-powered  equipment  m  its  operations,  Lessee  shall  take  reasonable  steps  to  muffle  the  sound I  th3m  bv 
installing  a  noise  suppression  muffler  or  like  equipment.  tneretrom  by 

imn,!?H  Ke.|UKat0rYuReq"ireTntS  a"d  F"rre  MF,|p"ly'  Lessee's  ^ligations  under  this  Lease,  whether  express  or 
implied shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  aWhoX  havino 
wen! ^'^;/ncludlnS/^ir—l  regulations,  setback  requirements,  restrictions  «  the  IfJK 
wells  and  he  pnce  of  oil  gas  and  other  substances  covered  hereby.  To  the  extent  any  such  laws  rules,  regulations  o 

o*er  operations  are  prevented  or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  inability  to  otetaS£ 
permits,  equipment,  services  material,  water,  electricity,  fuel,  access  or  easements,  or  by  fire,  flood,  adverse  3r 
conditions,  war  sabotage,  rebellion,  insurrection,  riot,  strike  or  labor  disputes,  or  by  inability  to  obtain  a  satisfacZ 
market  for  product  on  or  failure  of  purchasers  or  carriers  to  take  or  transport  such  prLo^ZX  ^r  ^  Z 

T ™  ^  IT  prevent,°"  or  delay  sha"  be  added  10  the  te™  here°f-  ^see  shall  not  be  liable  for  breach  of 
?merru"£ed  °°VenantS  56  Whe"  drilling'  pr°duCti0n  °r  0ther  opera,ions  «  80  Prevented'  Wed  or 

thei^w^T^  US5e*  !!!reby  rtlea'eS  "nd  dl,char8"  L«ssor  »»d  ««e  owner  of  the  surface  estate,  along  with 
££.  ^^T^tT1^^****,  I>*r?1*^J!!E,e,^S*  contn,cto™'  '-bcontractor,,  guests  and  Invitees,  and  their  respective 
L«^„f  "d  m,*m k(««nec«vely  the  "Lessor  Partes"),  of  and  from  aU  and  any  actions  and  cautesof 

tadudlnaT„7»^.re«"i,:tl,er.1hf^,,,  inCl"iia*  envi~^  »»™.  ^  which  recovery  of  damage,  Is  sTght, 
including,  but  not  limited  to,  all  losses  and  expense,  which  are  caused  by  the  activities  of  Lessee!  its  officers, 

ZttZSZttZttZ*  inC,der  '°  °r  resumn«  '">"■' »P«™«on»  »f  or  for  Lessee  o?or  undone' 
l^^r^™        ^if"1      °r  operatloI,s  ,,te  or  «"»*  »«y  »rise  out  of  or  be  occasioned  by  Lessee's  breach  of 

^rthe  LlsThir^  T^r,'  °r  by  "ny  0flfe '  negBgeBt "  U»bte  •«  o"  omission  ,,™,ee 

Further,  Lessee  hereby  agree,  to  be  liable  for,  exonerate,  indemnify,  defend  and  hold  harmless  the  Lessor  Parties 

c^„Hny™  CUU^TtteS'  IO'"S'  d»m"8es- "«»■»'  P«>P«rty  damage,  personal  Inju^  ^ctaZg  deaThT, 
cosland  "P*""'  or  other  harm  for  which  recovery  of  damages  Is  sought,  under  an/theory  InclndW 
contract,  statute  or  strict  liability,  including  attorney  fee,  and  other  legal  expenm,  In^dZ  tho« retate?  to 
environmental  hazards  on  or  under  the  leased  premise,  or  at  the  drill  site  or  opVratlon,  she  orta  any  wit  rltete^ 
o  Lessee',  Mure  to  comply  with  any  and  aU  environmental  laws;  those  arising  from  or  to  any  ™la"eat 
Lessee',  operation,  or  any  other  of  Le»ee's  activities  in,  on  or  under  the  leased  premises  or  at  the  orilistte  or 


LIABILITIES  ASSUMttU  UINUfcK  liu  ictuvia  i;i   imo  u^i.  MM^,^  ~~    

WITHOUT  REGARD  TO  THE  CAUSE  OR  CAUSES  THEREOF  (EXCLUDING  PRE-EXISTING 
CONDITIONS),  STRICT  LIABILITY  OR  THE  NEGLIGENCE  OF  ANY  PARTY  OR  PARTIES  (INCLUDING 
THE  NEGLIGENCE  OF  THE  INDEMNIFIED  PARTY),  WHETHER  SUCH  NEGLIGENCE  BE  SOLE,  JOINT, 
CONCURRENT,  ACTIVE  OR  PASSIVE. 

14.  Notices.  All  notices  required  or  contemplated  by  this  Lease  shall  be  directed  to  the  party  being  notified  at  the 
address  identified  above,  unless  notice  of  another  address  has  been  provided  in  writing.  All  such  notices  shall  be  made  by 
registered  or  certified  mail,  return  receipt  requested,  unless  another  means  of  delivery  is  expressly  stated. 

15.  No  Warranty  of  Title.  Lessor  makes  no  warranty  of  any  kind  with  respect  to  title  to  the  surface  or  mineral 
estate  in  the  leased  premises  or  any  portion  of  or  interest  therein.  All  warranties  that  might  arise  by  common  law  or  by 
statute,  including  but  not  limited  to  Section  5.023  of  the  Texas  Property  Code  (or  its  successor)  are  excluded.  By 
acceptance  of  this  Lease,  Lessee  acknowledges  that  it  has  been  given  full  opportunity  to  investigate  and  has  conducted 
sufficient  investigation  to  satisfy  itself  as  to  the  title  to  the  leased  premises.  Lessee  assumes  all  risk  of  title  failures. 

16.  Tod  Leasing  Permitted.  There  shall  be  no  prohibition  or  limitation  on  top  leasing. 

17.  Venue  and  Legal  Fees.  Venue  for  any  dispute  arising  under  this  Lease  shall  lie  in  Tarrant  County,  Texas,  where 
all  obligations  under  this  Lease  are  performable. 

18.  Off-Site  Drillsite.  As  a  result  of  land  development  in  the  vicinity  of  the  lease  premises,  governmental  rules  or 
ordinances  regarding  well  sites,  and/or  surface  restrictions  as  may  be  set  forth  in  this  lease  and/or  other  leases  in  the 
vicinity,  surface  locations  for  well  sites  in  the  vicinity  may  be  limited  and  Lessee  may  encounter  difficulty  securing 
surface  locations)  for  drilling,  reworking  or  other  operations.  Therefore,  since  drilling,  reworking  or  other  operations  are 
either  restricted  or  not  allowed  on  the  lease  premises  or  other  leases  in  the  vicinity,  it  is  agreed  that  any  such  operations 
conducted  at  a  surface  location  off  of  the  lease  premises  or  off  of  lands  with  which  the  lease  premises  are  pooled  in 
accordance  with  this  lease,  provided  that  such  operations  are  associated  with  a  directional  well  for  the  purpose  of  drilling, 
reworking,  producing  or  other  operations  under  the  lease  premises  or  lands  pooled  therewith,  shall  for  purposes  of  this 
lease  be  deemed  operations  conducted  on  the  lease  premises.  Nothing  contained  in  this  paragraph  is  intended  to  modify 
any  surface  restrictions  or  pooling  provisions  or  restrictions  contained  in  this  lease,  except  as  expressly  stated. 

19.  Qption  to  Extend.  Lessee  is  hereby  given  the  option,  to  be  exercised  prior  to  the  date  on  which  this  lease  or  any 
portion  thereof  would  expire  in  accordance  with  its  terms  and  provisions  of  extending  this  lease  for  a  period  of  two 
(_2_)  years  as  to  all  or  any  portion  of  the  acreage  then  held  hereunder  which  would  expire  unless  so  extended.  The  only 
action  required  by  Lessee  to  exercise  such  option  being  the  payment  to  Lessor  (or  for  Lessor's  credit  at  the  depository 
bank  named  herein)  and/or  such  parties  entitled  under  any  change  of  ownership  according  to  Lessee's  records,  an 
additional  consideration  of  the  sum  of  Twenty  Five  Thousand  Dollars  ($25,000.00)  per  net  mineral  acre  owned  by  the 
party  entitled  to  such  payment  at  such  time  of  extension,  in  the  acreage  so  extended.  If  this  lease  is  extended  as  to  only  a 
portion  of  the  acreage  then  covered  hereby,  Lessee  shall  designate  such  portion  by  a  recordable  instrument. 

20.  Miscellaneous.  This  Lease  is  entered  into  in  the  State  of  Texas  and  shall  be  construed,  interpreted  and  enforced 
in  accordance  with  the  laws  of  the  State  of  Texas  without  reference  to  choice-of-law  rules.  Should  any  of  the  provisions 
herein  be  determined  to  be  invalid  by  a  court  of  competent  jurisdiction,  it  is  agreed  that  this  shall  not  affect  the 
enforceability  of  any  other  provision  herein  and  that  the  parties  shall  attempt  in  good  faith  to  renegotiate  that  provision  so 
determined  to  be  invalid  to  effectuate  the  purpose  of  and  to  conform  to  the  law  regarding  such  provision.  The  section 
titles  appearing  in  this  Lease  are  for  convenience  only  and  shall  not  by  themselves  determine  the  construction  of  this 
Lease.  This  Lease  may  be  executed  in  one  or  more  counterparts,  each  of  which  shall  be  deemed  an  original,  but  all  of 
which  shall  constitute  one  and  the  same  instrument.  Singular  and  plural  terms,  as  well  as  terms  stated  in  the  masculine, 
feminine  or  neuter  gender,  shall  be  read  to  include  the  other(s)  as  the  context  requires  to  effectuate  the  full  purposes  of 
this  Lease. 

IN  WITNESS  WHEREOF,  this  Lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon 
execution  shall  be  binding  on  each  signatory  and  the  signatory's  heirs,  devisees,  executors,  administrators,  successors  and 
assigns,  whether  or  not  this  Lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 


LESSOR: 


LESSOR: 


STATE  OF  TEXAS 


COUNTY  OF  TARRANT  § 

This  instrument  was  acknowledged  before  me  on  the***/  day  of  July  ,  2008,  by  Billv  Rav  Garvin,  a  married  person 
dealing  sole  and  separate  property. 


1BAVIS  DANIEL  ALEXANDER 

Notary  Pubfic,  State  of  Texas 
My  Commission  Expires 
ApiH  04,  2012  


^1 


Notary  Public,  State  of  Texas 
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EXHIBIT  "A" 


0.193  acres,  more  or  less,  out  of  the  J.  W.  Elliston  Survey,  Abstract  No.  472  and  being  Lot  13,  Block  3,  Gillis 
Addition,  an  Addition  to  the  City  of  Haltom  City,  Tarrant  County,  Texas,  according  to  the  Plat  thereof  recorded  in 
Volume  388- Y,  Page  136,  Plat  Records,  Tarrant  County,  Texas  and  being  the  same  lands  described  in  a  Warranty 
Deed  (by  Corporation)  with  Vendor's  Lien  dated  August  22, 1980  from  Jack  Roseberry,  Inc.  to  Billy  Ray  Garvin, 
recorded  thereof  in  Volume  6988,  Page  453,  Deed  Records,  Tarrant  County,  Texas  and  amendments  thereof, 
including  streets,  easements  and  alleyways  adjacent  thereto,  and  any  riparian  rights. 
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